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' OATH OR AFFIRMATION

I, Steven C Bender, swear (or affirm) that, to the best of my knowledge and belief the accompanying financial
statement and supporting schedules pertaining to the firm of Churchill Capital USA, Ine. as of JUNE 30,
BN nen bemvan nsmd Anveand T Foretlhhnw overnne (ane nfliwma) tland smnidlhne dlan nnscsancasr s nsasr sansder e semnmoms b
h\llb> atlv Luw aiing vulivuL, 1 1uaiuivt swuoeai \\!l alllllllj uat 1wl Liv \/\Illll)all.y 1 auy ll(ll LII\.:I, l)l\llll I\Jl\ll,
principal officer or dircctor has any proprictary intcrest in any account classificd solcy a3 that of a customer,
except as follows: NONE.

sk Rl

Signature

Financial & Operations Principal
Title

aavaw

Notary Public
BETHA. CONGDON
No.01C06199721
Notary Public, State of New York
Qualified in Erie County 3
My Commission Expires Jan 20.20_°

This report ** contains (check all apnlicable boxes):

X] (a) Facing page.

X] (b) Statement of Financial Condition.

O  (¢) Statement of Income (Loss).

O (d) Statement of Cash Flows,

O (e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietor's Capital.

[0 (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

0 (g) Computation of Net Capital

0O  (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

O (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

D {1y A Raconciliation inclndine annranniate evnlanation of the Camnutation of Nlet Canital Tinder Rule 15031 and the

(i) A Reconcil ation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1 and ¢

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

0 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of con-
solidation.

X1 (1) An Oath or Affirmation.

O  (m) A copy of the SIPC Supplemental Report.

3 (n) A report describing any material inadequacies found to exist or found to have evisted since the date of the previous audit,

O (o) Independent Auditor’s Report on Internal Control

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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To the Board of Directors and Stockholder of
Churchill Capital USA, Inc.:

We have audited the accompanying statement of financial condition of Churchill Capital USA, Ine.
as of June 30, 2012, pursuant to Rule 17a-5 under the Securities Exchange Act of 1934. This
financial statement is the responsibility of the Company’s management. Our responsibility is to
eXpress an opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit

includes examining, on a test basis, evidence supporting the amounts and disclosures in the

FlAdd A4 B AT O An A n innlnnda 2 oy tha anncsrndim o s el cad acmd ol el
Anancisl statémesnts, An audit also includes assessin ull GCCOUNUNE Principics UsCa ana 5ign

L]
estimates made by management, as well as evaluating the overal! financial statement prescatation.
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We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statement referred to above presents fairly, in all material respects, the
financial position of Churchill Capital USA, Inc. at June 30, 2012, in conformity with accounting
principles generally accepted in the United States of Amierica.

LONG ISLAND 100 Quentin Roosevelt Blvd., Suite 516, Garden City, New York 11530 » Tel: 516.542.6300 Fax: 514.542.9021

NEW YORK CITY 805 Third Avenue, 10th Floor, New York, New York 10022 » Tel: 212,702 4300 Fay: 212,792 6350

TANCOVER 1100 # A TIMITED TTARH ITY COMPANY



CHURCHILL CAPITAL USA, INC.

Statement of Financial Condition

June 30, 2012

Assets

Cash and cash equivaients
Clearing firm deposit
Clearing firm receivable
Prepaid expenses

Other assets

Property and equipment, net

Liabilities and Stockholder's Equity

Liabilities:
Accounts payable and accrued expenses
Income taxes payabie
Deferred iax iiability

Stockholder's equity:
Common stock; no par value; 200 shares authorized;
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The accompanying notes are an integral part of the financial statements.

1,335,230
100,940
268,892

53,333
30,255
16,197

1,804,847
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CHURCHILL CAPITAL USA, INC.

1.

Business Organization
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(“SEC”) in the state of New York and a member of the Financial Industry Regulatory
Authority (“FINRA™). The Company engages in a general securities business with institutional
investors. The Company received its FINRA approval for membership on July 12, 2007. The
Company is exempt from Rule 15¢3-3 of the SEC under paragraph (k)(2)(ii) of that rule.
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Summary of Significant Accounting Policies

The foliowing summary of the Company’s major accounting policies is presented to assist in
the interpretation of the financiai statements.

Basis of preparation - The financial statements have been prepared in accordance with
accounting principles generally accepted in the United States of America.

westments in financial insfruments

Cach nnd cnch pnm'\mlamc Thea (‘nmnanv considers

in
with maturities of less than 90 days when issued to be cash equivalents.

Revenue recognition - The Company records securities transactions, and related profit and loss
arising from such transactions, on a trade-date basis. Commission revenue and related
expenses are recorded on a trade-date basis. The revenue and expenses from such transactions
would not be materially different if reported on a settlement-date basis.

Property and equipment - Property and equipment are recorded at cost. Depreciation of
property and equipment is computed on the straight-line method over estimated useful lives of
three to four years.
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Financial Accounting Standards Board’s (“FASB”) Accounting Standards Codification No.
740 (“ASC 740”) “Accounting for Income Taxes”. As required under ASC 740, deferred tax
asscts and liahilitics arc recognized for the future tax conscgucnces attributable to temporary
differences between the financial statement carrying amounts of assets and liabilities and the
respective tax basis amounts. Deferred tax assets and liabilities are measured under tax rates
that are expected to apply to taxable income in the years in which these differences are
expected to be realized. The effect of a change in tax rates on deferred tax assets and liabilities
is recognized in the period of the tax change.

e indepersdem auditors' r ermﬁ 2



CHURCHILL CAPITAL USA, INC.
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No. 740 (“ASC 740”) Subtopic 05 “decounting for Uncertainty in

174
Standards Cedification No, 740 (“AS

4 1z for
Income Taxes”, on January 1, 2009. As a result of the implementation, the Company wa
required to recognize any amounts from uncertain tax positions.

Use of estimates - The preparation of financial statements in conformity with accounting
principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosures of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could
differ from thosc cstimates.

Fuir vaiue disciosures — The carrying amounts of cash, clearing firm deposit, ciearing firm
receivable, and accounts payable approximate fair value because of the short-term nature of
these investments.

Clearing Broker

The Company clears all of its trades through Pershing, LLC (“Pershing”) on a fully disclosed
basis. For this service Pershing receives a percentage of the gross commission on each
transaction. At June 30, 2012, the Company had $100,940 on deposit with Pershing.

Property and Equipment
Property and equipmeni ai june 30, 2012 is as foilows:
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Furniture and fixturcs 17,70
Computer and telephone equipment 67,240
146,533

Iess: accumntated denreciation 136336
LE88! ACCUINAlen (epredciation 1368 330
$ 16 197

Depreciation expense was $7,725 for the year ended June 30, 2012,




CHURCHILL CAPITAL USA, INC.

5.

Income Taxes
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resulis from a temnorarv difference due to the use of accelerated methads of denreciation of
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property and equipment for income tax purposes.

The Company used an effective tax rate of 44% comprised as follows:
Statutory federal income tax rate 27%
State taxes on income, net of federal income tax benefit 8%
Local taxes on income, net of federal income tax benefit 9%

Total effective tax rate 44%

A reconciiiation of income iaxes provided at the totai eifective rate for Federai, staie, and iocai
2725 X
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Tax at total effective rate $ 180,222

Perinanent differences {108,320}

Other (15,849)
$ 56,047

Related Party Transactiens

The Company occupies office space under a sublease agreement with its Parent company (see
Note 8).

Net Capital Requirements

The Company is subject to the SEC Uniforin Net Capiial Rule (Rule 15¢3-1), which requires
the maintenance of minimum net capital and requires that the ratio of aggregate indebtedness
to net capltal both as deﬁned shall not exceed 15 to 1. Rule 15¢3-1 also provxdes that equity

1 adirs 4 1.7 i 1
:ash dividends paid if ihe resuliing net capiial raiio would
A3
d

eremi lﬂ to 1 A_t_ June 30, 2017 the Cr_\mnnn‘ capﬂal 1" g1 d"l( 822 which wa

$1,375.522 in excess of its required net capital of $10 . The (‘omnanv 8 ;atm of augtegafe
indebtedness to net capital was 0.16 to 1.




8.

Commitments and Contingencies

The C ompany n(‘('umf'q office space in New York ("n‘v A snbleace agreement wags in nlama

between the Company and its Parent whereby the Cornpany paid monthly rent directly to the
landlord. This lease commenced in August 2007, with monthly rent of $12,297 for a term of

five vears, which exnired in August 2012, The new leasc has been assigned by the Parent to

ipaate Uy sals

the Company effective August 1, 2012, with a term beginning October 1, 2012 thru December
31, 2017, with monthly rent of $10,075. Rent expense for the year ended June 30, 2012 was
$154,371.

Minimum lease obligations at June 30, 2012 are as follows for the years ending June 30;,:

2013 3 53,678
2014 120,904
2015 120,904
2016 120,904
2017 120,804
thereafter 60,452

5 634.746

Concentration of Risk

In the normal course of its business, the Company enters into financial transactions where the
risk of potential loss due to changes in the market (market risk) or failures of the other parties
to the transaction to perform (counterparty risk) exceeds the amounts recorded for the
transaction.

Thn lrnanemnmeto maline da ¢n nnmtismirnsrnle: o memidow dde nesmnmessn doa blon seemudend naed amownd
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rigk through the use of a variety of financial, position and credit exposure reporting and control

procedures. In addition, the Company has a policy of reviewing the customers and/or other
counterparties with which it conducts business.

The Company places its cash with quality institutions. For the period commencing December
31, 2010 through December 31, 2012, funds in non-interest bearing accounts have unlimited
coverage with the Federal Deposit Insurance Corporation ("FDIC"). At times, the balances of
interest bearing accounts may be in excess of the insurance limits of the FDIC. The Company
has not experienced any losses in such accounts.




CHURCHILL CAPITAL USA, INC.

10. Financial Instruments with Off-Balance Sheet Risk
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expose the Company to off-balance-sheet risk in the event the customer or other broker is
unable to fulfill its contracted obligations and the Company has to purchase or sell the financial

instrument underlying the contract at a loss.

Pension Pian
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The Company has a 401(k) Employec Savings Plan (the "Plan") which is open to all employees
who are at ieast 20 years of age. The Pian is designed to provide additionai financiai security
duting retiteent by providing ciigibic cmpluyccs wiill an inceniive io make rcguiar savings

nrembomalaribimenns Tl MNasvannamesr 2 Loian e mmambane bo okl anm

CONU1oULIONS. 110 wuliipany plUVl CU lllalblull& ALV Tis) IUULIUIID I.U paluup&lna lll uxc d-lllUU.lll. Ul

$15,610 for the year ended June 30, 2012.

12. Suhseauent Events

Management has evaluated events and transactions occurring after the statement of financial
condition date and through the date of the independent auditors’ report to determine whether
any of these events or transactions were required to be recognized or disclosed in the financial
statemnents. The date of the independent auditors' report is the date that the financial statements
were available to be issued.




